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Delaware

The First State

I, HARRIET SMITH WINDSOR, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED ARE TRUE AND CORRECT
COPIES OF ALL DOCUMENTS ON FILE OF "GLOBEAL TEL*LINK CORPORATION"
AS RECEIVED AND FILED IN THIS OFFICE.

THE FOLLOWING DOCUMENTS HAVE BEEN CERTIFIED:

CERTIFICATE OF INCORPORATION, FILED THE THIRTIETH DAY OF
APRIL, A.D. 1992, AT 9 O'CLOCK A.M.

CERTIFICATE OF AGREEMENT OF MERGER, FILED THE SIXTH DAY OF
MAY, A.D. 1992, AT 9 O'CLOCK A.M.

CERTIFICATE OF AMENDMENT, FILED THE FIRST DAY OF APRIL, A.D.
1993, AT 12 O'CLOCK P.M.

CERTIFICATE OF MERGER, FILED THE FIRST DAY OF APRIL, A.D.
1993, AT 12:01 O'CLOCK P.M.

RESTATED CERTIFICATE, FILED THE FIRST DAY OF APRIL, A.D.
1993, AT 12:01 O'CLOCK P.M.

CERTIFICATE OF CHANGE OF REGISTERED AGENT, FILED THE SECOND
DAY OF JULY, A.D. 1999, AT 9 O'CLOCK A.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE AFORESAID
CERTIFICATES ARE THE ONLY CERTIFICATES ON RECORD OF THE

AFORESAID CORPORATION.

Harriet Smith Windsor, Secretary of State

2296268 8100H

== AUTHENTICATION: 3437965
040774808 DATE: 10-27-04




STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 09:00 AN 04/30/1992

712121003 - 2236269

‘l' CERTIFICATE QF INCORPORATION
OF
GLOBAL ITEL*LINK CORPORATION

The undersigned, Robert A. Fargusson, desiring to
incorporate or organize a Delaware corporation te conduct or
promote the business or businesses herelnafter set forth, does
hereby exacute, acknowledge, file and recerd this Certificate of
Incorpoeration under and pursuant to tha General Corporation Law
of the State of Delaware, ag now or hereafter amended
(hareinafter the “Act®).

ARTICLE I

The name of the corporation is Global TeltLink Corporation
{hersinafter the "Corporation®),
ARTICLE II

The address of the Corporation's registered office imn the
State of Delaware is 1013 Centre Road in the City of Wilmingten,
County of New Castle 19805. The name of the Corperation’'s
registered agent at such address is Corporation Service Company.

ARTICLE III
. Tha purpose of the Cerporation is to engage in any lawful
. act or activity for which corporations may be organized under
; the Act.
ARTICLE 1V

' (A) Classes of Stock and Mumber of Shares. Tha Cerperatien
is authorized to issue two classes of stock to be designated,
respectively, "Common Stock" and "Preferred Stock."® Tha toetal
nunber of shares of all classea of stock which the Corporation
shall have authority to issua is 20,975%,000 shares, of which
18,000,000 shares shall be Common Stock and 2,975,000 shares
shall be Praferred Stock. All of the shares of both classes of
stock shall have a par value of $.01 a share, and shall be issued
for such consideration not less than par value as is determined
from time to time by the Board of Directors. '

(B) Commen ftogk.

1. Par Yalua, Fully Pald and Partly Paid Shares. The
sharea of Common Stock shall be fully paid and nonasg&essable,
except that the Board of Directors, in its discretion, may issue
to call for the remainder of the consideration to be paid




therefor as provided in the Act. Only the amount of the
consideration actually received by the Corporation for any of the
shares of its Commmon Stock which shall be issued as partly paid,
or such part thereof of as shall be specified in dollara by the
Board of Directors, shall be capital; and tha holders of shares
of Common Stock issued as partly paid shall not be liable
perscnally to the Corporaticn, its officers, directors or
stockholders, or to its creditors, for the unpaid balance of the
consideration te be paid on said shares (except to surrender the
stock certificate or certificates issued to represent said shares
upoen the call of said shares for the remainder of the
consideration to be paid thereon). In the event all or any of
sald shares are called, as aforesald, upon the surrender of the
certificate or certificates representing said shares, duly
andorsed, at the office of the Corporation, the Corporation shall
issue to the holder or holders thereof a new certificate or
cartificates for the number of said shares that have been fully
paid. Except as otherwise expressly provided by law, the rights
and obligations of the holders of shares of Cemmon Stock which
are fully paid but uncertificated and the rights and cbligations
of the heolders of shares of Common 8tock which have been fully
paid and are certificated shall bhe identical.

2. Yoting Rights. Each stockholder shall be entitled to
cne vote for each share of Common Steck haeld by such stockholder,
and shall ba entitled te natice of any stockholders' meeting in
agcordance with the Bylaws ef the Corporation, and shall be
entitled to vote upon such matters and in such manner as may be
provided by the Act.

3. Rividend Rights. Subject te the prior rightas of
holders of other securities of the Corporatien at the tinme
outstanding having prior rights as to dividends, and the
limfitations on the payment of dividends on partly paid shares
provided in the Act, the holders of Commen Stock shall be
entitled to receiva and shall be paid, whan and as declared by
the Boeard of Directors, eut of any assets of the Corperation
lagally available therefor, such dividends as may be declared
frem time to time by tha Board of Directors, provided, however,
that no dividends (other than dividends payable in Common Steck
or other saecurities and rights cenvertible into or entitling the
heclder thereof to receive, direectly or indirectly, additional
shareg of Comnon Stock) shall be declared or payable on the
Commen Stock until at least 66 2/3% of the total number of shares
of Seriass B Preferred Stock ocutstanding immediately after the
"Second Closing® (as defined below) have bsen redeemed and/or
converted to Common Stock.

As used hereiﬁ, "First Closing"” means the conaummation of
the Corporation's initial sale of up to 977,508 shares of Series




B Preferred Stock for a total consideration of up to
$1,236,250.57 (bafore deducting any discounts, fees,
comnissions, or other expanses paid or incurred by the
Corporation in connection with the issuance and sale of said
shares) pursuant to that certain stock purchase agreement
(herminaftar the "Serias B Preferred Stock Purchase Agresnent”)
to be entered into by and between the Corporation and the initial
purchasers of the Series B Preferred Stock; and "Second Clesing"
neans the consummation of the Corporation's sale of thae balance
of the sharea sold pursuant te the Series B Preferred Stock
Purchase Agreement (if any such shares are sold after the First
Closing).

4. Liguidation Righta. Upon the liquidation, disseolution,
or winding up of the affairs of the Corporation, ths assets of
the Corporation shall ba distributed as provided in subsection
(C) 1 of this Article.

(C) Preferred stock.

1. Deaignation, Powers, Praeferences, Rights, Qualifi-
cations, Limitations and Restrictions. 975,000 shares of Pre-
ferred Stock are hereby designated Series A ?roferrad Steck (the
“"Series A Preferred Stock®) and 2,000,000 shares of Preferred
Stock are hereby designated Series B Convertible Preferred Stock
{the "Series B Preferred Stock").

The powers, preferences, rights, qualifications, limitations
and resgtrictions relating to the Series A Preferrad Stoeck and the
Series B Preferred Stock are as follows:

2. Dividend Provisions.

‘{a) The holders of shares of Series A Preferred sSteck shall
not ba entitled to receive or be paid any dividends on said
shares.

{k) The holders of shares of Series B Preferred Stock shall
be entitled to receive and shall be paid dividends, ocut of any
assets legally available therefor, prior and in preference to any
declaration or payment of any dividend on the Common Stock
(payabla other than in Common Stock or other securities and
rights convertible inte or entitling the holder thereef to
receive, directly or indirectly, additional shares of Common
Stock), at the annual rate of 7.5% of the "Adjusted Net Price Per
Share® (as defined below). Such dividends shall be payable as of
the end of each calendar quarter beginning with the quarter next
following that in which the First Closing occurs. Such dividends
shall accrue on each share from the date of original issuance,
and shall accrue from day to day, whether or not earned or




declared. Such dividends shall be cumulative so that if such
dividends 1in respact of any previous or current duarterly
dividend period, at the annual rate specified above, shall not
havae bean paid or declared and a sum sufficient for the payment
thereof sat apart, the deficiency shall first be fully paid
bafore any dividend or other distribution shall be paid on the
Common Stock and before any redemption of the Series A Preferred
Stock. Any accumulation of dividends on the Series B Praferred
Stock shall not bear interest. Cumulative dividends with respect
te a share of Series B Preferred Stock which are accrued, payabkle
and/or in arrears shall, upon conversion of such share to Cowmmon
Stock and unless declared, be paid te the extent assets are
legally available therefor, and any amounts for which assets
ara not legally available shall be paid promptly as assets hecome
legally available therefor. Any partial payment will be made pro
rata among the holders of Series B Preferred Stock, inm proportion
to the amount of such stock held by each of them.

The term "Adjusted Net Price Per Share" shall mean, as to
each share of Serias B Preferred Stock, $1.17647 (the “Initial
Net Price Per Share"), as adjusted, if any such adjustments are
required, (i) in accordance with the resolutien or rescluticns
of the Board of Directors authorizing the issuance of said shares
and Section 1.5 of the Series B Praferred Stock Purchase
Agreement and (ii) for any steck dividends, combinations ox
splits in respect to such shares (regardlass of the net
censideration for each such share actually received by the
Corporation after deducting any discounta, fees, comnissionz, or
other expenses allowed, paid or incurred by the Corpoerxation in
connection with the issuance and sale thereof)}. If no
adjustments are regquired pursuant to subsection (i} above the
Adjusted Net Price Per Share shall be the Initial Net Price Per
Share as adjusted for any stock dividends, combinaticns or splits
in respect to such shares.

3. Ligujdation Preferenca.

In the event of any liquidation, dissolution or winding wup
of the affairs of the Corporation, either voluntary or
inveluntary -

{a) The holders of Series B Preferred Stocck shall be
eantitled te receive and shall be paild, prior and in preference to
any distribution of any of the assets of the Corporation te tha
holders of Series A Preferred Stock or Commen Steck by reasen of
their ownership thereof, an amount per share equal te the sum of
(i) 1.2 times tha “Adjusted Gross Price Per Share" (az defined
balow) for each outstanding share of Series B Prsferred Stock
held by each of them, and {ii) an amount equal to accrued but
unpaid dividends on such share. If upon the occurrence ef such




event, the assets and funds thus distributed among the holders of
the Series B Preferred Stock shall be insufficient to permit the
payment to such holderz of the full aforesalid preferential
amounts, then tha entire assets and funds of the Corporation
legally available for distribution shall be distributed ratably
among the holders of the Series B Preferred Stock in proportion
to thae amount of such stock held by each of them.

(b} Aftar tha distributions described in subsection (a)
abova have keen made, the helders of the Series A Prefarred Stock
shall be entitled te receive and shall be paid, prier and in
prefarance to any distribution of any of tha assets of the
Corporation to the holderas of Common Stock by reason of their
ownership thereef, an amount per share equal to $1.00 (as
adjusted for any combinations or splits with respect to such
shares) for each outstanding share of Seriea A Preferrad Stock
held by them. If upon the occurrence of such event, the assets
and funds thus distributed to the holdars of the Series A
Prefarred Stock £hall be insufficient to pearmit the payment to
auch holders of the full aforesaid preferential amounts, then the
entire assets and funds of the Corporation legally available for
distribution shall be distributed ratably among the holders of
the Series A Preferred Stock in proportion tc the amount of such
atock held by each of them.

(c} After the distributions described in subsections (a)
and (b} above have been paid, the remaining asssts of the
Cerpoeration available for distribution to stockholderz shall be
distributed among the helders of Compmon Stock pro rata based on
the nunber of shares of Common Stock held by each of them.

{(d) A conselidation or merger of the Corpeoratien with or
into any other corporation or corporations, or a sale, conveyance
or dispeaition of all or substantially all of the assets of the
Corporatien or the effectuation by the Corporation of a
transacticn er series of related transactions in which mera than
50% of the voting power of the Corporation is dispesed of, shall
not be deemed to be a liquidation, dissolution or winding up
of the affairs of the Corporation within the meaning of this
Section 3, but shall instead be treated pursuant te Section 6 of
this Article 1V.

(a) Stock. On or

el O] ) B Praferred
at any time after 60 months from the last day of the calendar
month in which thae First Closing occura, the Corporation may at
any time it may lawfully do so, at the option of the Board of
Directors, redeem in whole or in part the Sarias B Preferred
Stock by paying in cash therefor a sum per share equal te (i) 1.3




times the Adjusted Gross Price Per Share, and (ii) an amount
equal to accrued but unpaid dividends on such share to the
Redemption Date (ag defined below) (such total amount is
hereinafter referrad to as the "Series B Redemption Price”).

The term YAdjusted Gross Price Per Share" shall mean, as to
each share of Series B Preferred Stock, $1.2647, as adjusted, if
any such adjustments are reguired, (i) in accordance with the
resolution or resolutions of the Board of Directors authorizing
the issuwance of said shares and Section 1.5 of the Series B
Preferrad Stock Purchase Agreement and (ii) for any stock
dividends, combinations or splits in respect to such shares
(regardliess of the net consideration for each such share actually
recaived by the Corporation after deducting any discounts,
commissicna, or other expenses allowed, paid or incurred by the
Corperation in connectioen with the issuance and sala thereof}.
If no adjustments are raguired pursuant to subsection (i)} above,
the Adjusted Gross Price Per Share shall be $1.2647 as adjusted
for any stock dividends, combinations or splits in respect to
such shares.

(b) Mandatory Redemption of Series B Preferred Stogk. On
or at any time after 60 months from the last day of the calendar
month in which the Pirst Closing occurs, within thirty (30) days
after the raceipt by the Corporation of the written request of
the holders of not less than a majoerity of the thaean outstanding
Series B Preferred Stock (a "Mandatory Redemption Regquest"), the
Corporation shall redeem the parcentage of the Series B Preferred
Stock specified in such regquest (or, if less, the maximum amount
it may lawfully redeem) by paying in cash therefor a sum per
share equal to the Series B Redemption Price.

(1) In the event of any redemption of only a part of
the then outstanding Serjies B Prefarred Stock, the Corporatien
shall effect such redemption pre rata accordlng to the number of
shares held by each holder thereof.

(11) Subject to the rights of the holders of shares
of any class of securities of the Corporation which may
hereafter come into existence, at least 15 but no mora than 30
days prior to the date fixed for any redempticon of Series B
Preferred Stock (the "Redemption Date"), written notice shall be
mailed, first-class postage prepaid, to each holder of record (at
the close of business on the business day next preceding the day
on which netice is given) of the Series B Preferred Stock to be
redeemed, at the address last shown on the records of the
Corperation for such holder or given by the holder to the
Corporation for the purpose of notice, or if no such address
appears or is given, at the place where the principal executive




office of the Corporation ls located, notifying such hclder of
the redemption to be effected, specifying the number of shares to
be redeemed from such holder, the Redemption Date, the Series B
Redemption Price, the place at which payment may be obtained and
the date on which such holder's Conversion Rights {as hereinafter
dafined) as to such shares terminate and calling upon such holder
to surrender to the Corporation, in the manner and at the place
designated, his certificate or certificates representing the
sharas to be redeemed {the "Redemption Notice"). Except as
provided in aubaection 4(b)(iii) below, on or after the
Redanption Date, each holder of Series B Prefarred Stock to be
redesmed shall surrender to the Corporation the certificate or
certificates representing such shares, in the manner and at the
place dJdesignated in the Redemption Notice, and thereupon the
Series B Redenption Price of such shares shall be payable to the
oerder of the person whose name appears on such certificate -or
certificates as the owner thereof and each surrendered
certificate shall be cancelled. In the event less than all of
the sharas represented hy any such certificate ars redasned, a
new certificate shall be iaasued representing the unredeened
shares.

(iii) From and after the Redenption Date, unless
there shall have been a default in payment of thae Series B
Redenption Price, all dividends on the Series B Preferred Stock
designated for redemption in the Redemption Notice shall cease teo
accrus, all rights of the holders of such shares as holders of
Series B Preferred Steck (except the right to receive the Series
B Redsmption Price without interest upen aurrender of their
certificate or certificates) shall cease with respect to such
shares, and such shares shall net thersafter be transferred on
the beoks of the Corporation or be deemed to be outstanding for
any purpese whatscever. If the funds of the Corpoeratien legally
avallable for redemption of shares of Series B Preferred Stock
en any Redemption Date are insufficient te redeem the total
number of shares of Series B Preferred Stock to ba redeemed on
such date, those funds which are legally available will be used
to redeem the maximum possible number of such shares ratably
ameng the helders of such shares to be redeemed. The shares of
Series B Preferred Stock not redeemed shall remain outstanding
and entitled to all the rights and preferences provided herein.
At any time thereafter when additicnal funds of the Corperation
are legally available for the redemption of shares of Series B
Praferred Stock, such funds will immediately be used to redeen
the balance of the shares which the Corporatien has becene
obligated to redeem on any Redemption Date but which it has not
redeemed.

(iv) Subject to the provisions of subsectien 4(b)(v)
balow, three days prior to the Redemption Date the Corporation




shall deposit the Series B Redemption Price of all outstanding
shares of Series B Preferred Stock designated for redemption in
the Redemption Notice, and not yet redeemad or converted, with a
bank or trust company having aggregate capital and surplus in
excess of $50,000,000 as a trust fund for the benefit of the
respective holders of the shares designated for redemption and
not yet redeemed. Simultaneously, the Corporation shall deposit
irrevocable ingtructions and authority to such bank or trust
company to publish the notice of redemption thereof (or to
complete such publication if theretofore commenced) and to pay,
on and after the date fixed for redemption or prior thereto, the
Series B Redemption Price to the holders of the Sariea B
Praferred Stock designated for redemptiorn in the Redemption
Notice, upon surrendar of their certificates, Any MmOonaeys
deposited by the Corporation pursuant to this subsection 4(b)
(iv) for the redemption of shares which are thareafter converted
into shares of Common Stock pursuant to Section 5 hereof no later
than the close of business on the Redemption Date ahall be
returned to the Corporatien forthwith upon such conversien. The
balance of any moneys deposited by the Corporation pursuant to
this subsection 4(b) (iv) remaining unclaimed at the expiration of
twe vyears following the Redemption Date shall thereafter be
returned to the Corporation, provided that the stockhelder teo
which such monies would be payable hereunder shall be entitled,
upen proof of his ownership of the Series B Prefarred Steck and
posting or payment of any bond requested by the Corperatien, te
receive such monies but witheut interest from the Redemption
Date.

(v) Notwithstanding the provisions of subsections 4(b)(ii)
and (iv) above, if the Board of Directors, in its sclae
digcretion, determines with the advice ¢f counsel that the
Corporation has insufficient funds to redeem all of the Series B
Preferred Stock to bhe redeemed at the time a Mandatory Redemption
Request iz made, taking into consideration available cash and
cash equivalents and the Corporation's then available borrowing
power, the Board of Directors may authorize the Corporation to
redeem the Series B Preferred Stock to be redeemed over a period
of not more than 4 years, redeaming not less than twenty (20%)
theresof immediately following the receipt of the Mandatory
Redemption Requaest and twenty (20%) psrcent thereof at the end of
each of the 12-month periods thereafter until one hundred (100%)
parcent thereof {s redeemed. If, pursuant to its authority under
this subsection 4(b) (v}, the Board of Directors authorizes the
Corporatien to redeem said shares over a period of less than 4
years, the percentage ef the shares to be redeemed at the end of
each 12-month period of the redemption period shall be increased
uniformly so that all of the shares to be redeemed during the
redemption perioed will be redeemed by the end of the redemption
periocd. Notwithstanding the first two sentences of this




subsection 4(b)(v), under no circumstances shall 1less than
twenty-five (28%) percent of the annual "Net Cash Flow"” of the
Corporation for each fiscal year (determined as hereinafter
provided), beginning with the fiscal year of the Corperation
ending Ilmmediately prior to the receipt of any Mandatory
Redemption Reguest, be applied to the redemption of said shares
of Series B Preferred Stock pursuant to a Mandatory Redemptian
Regquest; and provided, further, that, if at any time or from time
te time during the redemption period, additienal funds of the
Caorperation are legally available for the redemption of said
shares of Series B Preferred Stock, such funds will immediately
ba used te redeem the balance of the shares which the Corporation
has become obligated to redeem on any Redemption Date but which
it has net redeemed.

The term "Net Cash Flow" shall mean in respect to any fiscal
year of the Corporation the sum of (i) the Corperatien's nat
income {less) for the year, plus (il) the sum eof the
Corporation's depreciation and amortization for such year, less
{iii) the sum of all capital expenditures rade by the Corporation
during such year, all as determined for book purpeoses and in
accerdance with generally accepted accounting principles
conalstantly applied,

Upen the dJdecision of the Board of Directors that the
Corporation has insufficient funds to redeem all of the Series B
Preferred Stock to be redeeamed at the time a Mandatery Redemption
Request is wade, the Corporation shall promptly prepare and
furnish te each helder of Series B Preferred Stock a certificate
setting ferth in detail the basis and the facts upem which the
decision by the Board eof Directors was made, together with a
description of the alternative redemption peried authorized by
the Board of Directors.

{c) ion of Series A Praferred Stogck.

Subject to the proevisions of subsection (C) 2(b) of this
Articla IV, within 90 days after tha end of each fiscal year of
tha Corperation, commencing with the fiscal year beginning
October 1, 1992 and ending September 30, 1993, the Corporation
shall redeem in whole or in part the Series A Preferred Steck by
paying in cash te the holders theraof $1.00 per share (as
adjusted for. any combinations or saplit with respect te such
sharea) {hereinafter referred to as the "Series A Redemption
Price"). The number of shares to be redeemed at the end of each
fiscal year shall be as is determined by dividing an amount egual
to twenty five (25%) percent of the annual Net Cash Flow of the
Corporation for such fiscal year in excess of Five Hundred
Thousand ($500,000) Dollars, by the Series A Redemption Prica,
and rounding the result thus obtained to the nearest whele share,




If all of the shares of the Series A Preferred Stock are not
redaemad on or before Decamber 31, 1996, the Corporation shall,
on that date, fully redesem the remaining shares of the Series A
Preferred Stock to the extent it may lawfully do so. To the
extent assets are not legally available to fully redeem sald
shares on or bafore December 31, 1996, any amounts for which
assats are not legally available shall be paid promptly as assets
become legally available therefor. Any partial payment will be
made pro rata among the holders of Series A Preferred Stock, in
proportion to the amount of such stock held by each of then.

5. Conversign. The holders of the Series B Preferred Stock
(but not the Series A Preferred Stock) shall have the right to
convert their shares of Series B Praeferred Stock intoe Common
Stock of the Corporation as follows (the "Conversion Rightsa"):

(a) Right to Convert.

(L) Subject to subsection 5(c) below, each share of
Seriea B Preferred Stock shall be convertible, at the optien of
the holder thereof, at any time after the date of issuance of
such share and prior te the cleae of business on any Redemption
Date as may have heen fixed in any Redemption Notice with respect
to such share, at the office of the Corperation or any transfer
agent for the Seriea B Preferred Stock, inte fully paid and
nonassessable shares of Common Stock at the Conversion Rate in
effact on the Redemption Date fixed in such Redemption Notice.
The Conversion Rate in effect on any Redemption Date shall be
determined by dividing the Adjusted Gross Price Per Share by the
Conversion Price Per Share of Series B Preferred Stock then in
effect (thea "Conversion Price"). Tha result thus obtained shall
be the number cf shares of Commen Stock into which one share of
Series B Preferred Stock can be convertad orn the Redemption Dates.
Initially, the Conversion Price shall be agual toe the Adjusted
Gross Price Per Share, but shall be subject ta adjustment from
time to time as provided in subsection 5{c) below.

{(il) In the event of a call for redemptien of any
shares of Series B Preferred Stock pursuant to Section 4 hereof,
the Cenversien Rights shall terminate as to the shares designated
for redemption at the cleose of business on the Redemption Data,
unless default iz made in payment of the Redemption Price,

(iii) Bach share of Series B Preferred Stoeck shall
automatically be converted into shares of Common Stock at the
Conversion Rate at the time in effect for such Series B Preferred
Btock immediately upon the earlier of (A) the consummation of the
Corporation's initial sale of its Common Stock in a bona fide,
firm conmitment underwriting pursuant te a registration
statement under the Securities Act of 1933, asz amanded, the
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public offering price of which is not less per share than 3 times
the Adjusted Gross Price Per Share of the Series B Preferred
Stock and $5,000,000 in the aggregate or (B) the date upon which
the Corporatioen obtains the consent of the holders of a majoerity
of the then ocutstanding shares of Series B Preferred Stock.

{b) ] Q] _ Before any holder of Series B
Preferred Stock shall ha entitled to convert the same into shares
of Commen Steck, he shall surrender the certificate er
certificates thararar, duly endorsed, at the office of ths
Corporation or eof any transfer agent for the Series B Preferred
Stock, and shall give written notice by mail, postage prepaid, to
the Corperation at its principal corporate office, of the
slection to eenvert the same and shall state therein the name or
namas in which the certificate or certificates for shares of
Common Steck are to be issued. The Corporatien shall, as scon. as
practicable thereafter, issue and deliver at such office to such
holder of Series B Praferred Stock, or to the nominee or nominees
of such heolder, a certificate or certificates for the numker of
shares of Common Stock to which such holder shall be entitled as
aforesaid. Such convarsion shall be deemed to have baen mnade
immediately prior to the close of business on the date of such
surrender of the shares of Series B Preferred Steck to be
convaerted, and the persen or persons entitled te receive the
shares of Commen Stock issuable upon such cenversion shall be
treated for all purposes as the racerd holder or helders of such
shares of Commen Stock as of such date. If the cenversion is in
connection with an underwritten offer of securities registered
pursuant teo the Securities Act of 1933, the conversiocn wmay, at
the option of any holder tendering Series B Praferred Steck for
conversion, be conditioned upon the closing with the underwriter
of the sale of securities pursuant to such effearing, in which
avent the persen{s) entitled to receive the Common Stock issuable
upon such conversion ef the Series B Prefarred Steck shall net
be deenmad te have converted such Series B Preferred Steck until
immediately prior toe the closing of such sale ef securities.

{c) on Price Adjustments of Series B Prefarred
Stock. The Cenvarsian Price of the Series B Preferred Stock
shall be adjusted from time to time as follows:

(1) (&) If, at any time after the date of the First
Cloging under the Sarias B Praferred Steck Purchase Agreamant
(the “Purchase Date"), the Corporation shall, in connection with
any Pinaneing (as defined belew), issue any Additional Steck (as
defined belew) for a consideration per share less than the
Conversion Price for the Series B Prefarred Steoeck in effect
inmediately prioer te each such issuance, the Conversion Price
shall thereafter be reduced to the consideration per share of
such Additional Stock, except as otherwise provided in this
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subsection 5(c¢)(i).

(B) If, at any time after the Purchase Date, the Corpo-
ration shall issue any Additional Stock for a consideration per
share less than the Conversion Price for the Seriezs B Praferred
Stock in efrfect immediately prior to each such issuance in a
transaction or series of raelated transactions that do not
constitute a Financing, the Conversion Price shall thereafter
(except as otherwise provided in this subsection 5 (¢) (i)) be
reduced to:

The Conversion Price datermined by dividing (X) an
amount aequal to the sum of (a) the product derived by
multiplying such Conversion Price in effect immediately
prier to such issue or sale times the number of shares
of "Common Stock Deemed Outstanding® (as hereinafter
defined) immediately prior to such issue or sale, plus
(k) the censidaration, if any, received or deemed to be
received by the Corpoeration upon such issue or sale, by
(¥) the number of ghares of Commen Stock Deemed
Outstanding imnediately after such issue or sale.

The number of shares of "Common Stock Deemed Outstanding®
shall egqual the sum of the numbar of shares of Common Stock then
outstanding plus the number of shares of Common Stock then
obtainrable pursuant to (aa) vested ceptiens to purchase or rights
te subscribe for Cocmmen Stock, (bb) securities by their taeras
conveartible inte or exchangeabla for Common Stock and (c¢) vested
options to purchase cr rights to subscribe for such convertible
or exchangeable securities,

(C) No adjustnent of the Conversion Price for the Series B
Preferred 8tock shall bhe made in an amount less than one cent per
share, provided that any adjuatments which are not required to be
nade by reason of this sentence shall be carried forward and
shall be either taken inte account in any subseguent adjustment
made prior to 3 years from the date of the event giving rise to
the adjustpent baeing carried feorward, or shall be made at the end
of 3 years from the date of the event giving rise to the
adjustment being carried forward. Except to tha limited extant
previded for in subsectiona (F) 3 and (F) 4 of this Section ne
adjustment of such Conversion Price pursuant to this subsectioen
5{ec) (i) shall-have the effect of increasing the Conversien Price
above the Conversion Price in effect immediately prior to such
adjustmant.

(D} In the casa of the issuance of Common Steck fer cash,
the censideration shall be deemed to be the amount of cash paid
therefor before deducting any discounts, commiasions eor other
expenses allowed, paid or incurred by the Corperaticn for any
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underwriting or otherwise in connection with the issuance and
sale thereof.

({E) In the case of the izsuance of Commen Stock for a
consideration in whole or in part other than cash, the
consideration other than cash shall be deemed to be the fair
value thereof as determined by the Board of Directora
irrespective of any accounting treatment.

(F) In tha case of the issuance of options to purchase or
righta to subsacribe for Common Stock, securities by their terms
convertible into or axchangeable for Common Stock or options to
purchase er rights to subscribe for such convertible or
exchangeabla securities, the following provisions shall apply for
all purposes of this subsection 5(c){i) and subsaction 5(c) (ii):

1. The aggregate maximum number of shares of Common Steck
deliverable upcon exercise of such optiens to purchase or rights
te subscribe for Commen Stock shall be desned to have been issued
at the time such options or rights were isaued and for a
consideration egual to the consideration (determined in the
manner provided in subsections S5(c){(i)(D) and (e¢)(i){(Z)), if any,
received by the Corporation upen the issuance of such eptions or
rights plus the minimum exercisa price provided in such options
or rights for the Common Stock covered thereby.

2. The aggregate maximum pumber of shares of Common Stock
deliverable upon cenversien of or in excharnge for any such
convertible or axchangeahle securities or upen the exercize of
optiens to purchase or rights to subscribe for such convertible
or exchangsable securities and subseguent conversion or exchange
theresf shall be deemed to have been lssued at tha tims such
securities were issued or such options or rights were issued and
for a consideration equal te the consideration, if any, received
bi the Corperation for any such securitiaes and relatsd eptions or
rights (exeluding any cash received on aceount of accrusd
interest or accrued dividends), plusa the =minimum additioenal
consideration, if any, to be recaived by the Corperation upen the
conversion er exchange of such securities or the exercise of any
related options er rights (the consideration in each case to be
detarmined Iin the manner provided in subsections %(c) (i){P) and

(e) (1) (E}).

3. In the avant of any change in the number of shares of
Common Stock deliverable or in the consideration payable to the
Corporatien upen exercisze of such optiens or rights or wupen
cenversion ef or in exchange for such cenvertible or sxchangsable
securities, other than a change resulting from the antidilutien
provisions thereof, the Conversion Price of the Series B
Praferred Stock, to the extent in any way affected by or computed
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using such options, rights or securities, shall be recomputed to
reflect such change, but no further adjustment shall be made for
the actual issuance of Common Stock or any payment of such
consideration upen the exercise of any such options or rights or
the conversion or exchange of such securities.

4. Upon the expiration of any such optiona or rights, the
termination of any such rights to convert or exchange or the
expiration of any options or rights related to such convertible
or exchangeable securities, the Conversien Price of the Serias B
Praferrad Stock, to the extent in any way affectaed by or computed
using such cptions, righta or securities or optiona or rights
related to such securities, shall be recomputed to reflect the
issuance of only the number of shares of Common 3teck (and
convertible or exchangeable securities which remain in effect)
actually issued upon the exsrcise of such optiens or rights, upon
tha conversion or exchange of such securities or upern the
exercise of the options or rights related te such securities.

5. The numbar of shares of Common Stock deemed issued and
tha consideration deemed paid therefor pursuant to subsections
5{c)(i)(F) 1 and 2 shall hLe appropriately adjusted to reflsct any
change, termination or expiration of tha type described in either
subsection 5(c){i)(F) 3 er 4.

{il) "Additienal Stock" shall mean any shares of Conmon
Stock issued (or deemed to have besn iasued pursuyant te
subsection 5(¢) (1) {F)} by the Cerporation after the Purchase Date
othar than

{A) Common Stock issued pufluant to a transgactien
dascribed in subsection %(c)(iii) hereof,

(B) Up to 350,000 shares of Common Stock issued or
issuable to employees or directors (if in transactiens with
primarily non-financing purpeses) of the Corporation directly or
pursuant te a stock option plan or restricted steock plan approved
by the stockholders and Board of Directors of the Corporatien,

(<) Warrants to purchase up to 192,506 shares of
Common Stock (and the shares of Common Stock issuable upoen the
exercise thereof) issuable to Larry J. Harleas,

{D) Warrants to purchase up to 96,100 shares of
Common Stock (and the shares of Common Stock issuable upon the
exercise thereof) issuable to Hakman Capital Corperatien, or

(E) Warrants to purchase up to an additional 26,000
shares of Cemnon Stock (and the shares of Common Steck issuable
uponn the exercise there of) issuable te Hakman  Capital
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Corporation in connection with establishment of a vendor lease
financing program, or

(F) Common Stock issuable upon conversion of shares
of Serlias B Prefarred Stock.

{iii) 1In the avent the Corporation should at any ¢time or
from tinme te time after the Purchase Date fix a record date for
the affactuation of a split or subdivision of the outstanding
shares of Common Stock or the determination of holders of Common
Stock entitled to receive a dividend or other distributioen
payable in additional shares of Common Stock or other securities
or rights convertible inte, eor antitling the helder thereef teo
receive directly or indirectly, additional shares ef Common Steck
(herainafter referred to as "Common Stock Equivalents™) witheout
payment of any consideration by such holder for the additionmal
ahares of Common Stock or the Common Stock Equivalents (including
the additional shares of Common Stock issuable upen conversiom or
exercise thereof), then, as of such record data {or the date eof
such dividend, distribution, split or subdivision if ne record
date is fixed), the Conversion Price of the Series B Preferred
Stock shall bae appropriately decreased so that the number of
shares of Common Stock issuable on conversion of each share of
Series B Preferred Stock shall be increased in proportien te such
increase of the aggregate of sharea of Common Stock outstanding
and those issyable with respect te such Commen Steck Eguivalents
with the number of shares issuable with respect te Common Steck
Egquivalents determined from time to time in the manner provided
for deemed issuvances in subssction 35(c) (i) (F).

{iv) If the number of shares of Common Steck cutstanding at
any tiwme after the Purchase Date is decrsased by a combkination of
tha .ocutstanding shares of Commoen Stoeck, then, following the
record date of such combination, the Coenversion Prica for the
Series B Preferred Stock shall be appropriately increased so that
the number of sharas o¢f Common Stock issuable on cenversion of
each share of Serieas B Preferred Stock shall ba dacreasad in
proportion te such decrease in outstanding shares.

(v) "Financing" neans any issuance of Common Stock (or
deenad imguance of Common Stock pursuant to subsection
5(c) (i) (F)) by the Corporation in a transaction or series of
related transactions (A} with gress proceeds toc the Corperatien
equal to or greater than $100,000 or (B) which invelve the
issuvance (or deemed issuancae pursuant te subsection 5 (e) (i)
{F)) of more than 200,000 shares of Common Stock (as adjusted fer
any stock dividends, combinations or splits).

(d) Othar Qiaﬁxihg;igna. In the event the Corporation
shall declare a distribution payable in securities of other
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persons, evidences of indebtedness issued by the Corporation or
other persons, asszsets (excluding cash dividends) or options or
rights not referred to in subsection $%(¢)(iii), then, in each
such case for the purpose of this subsection 5(d), the holders of
the Series B Preferred S$tock shall be entitled to a proportlonata
share of any such distribution as though they weres the holders of
the number of shares of Common Stock of the Cerporation into
which thelr ahares of Series B Preferred Stock are convertible aa
of the record date fixed for the detarmination of the helders of
Common Stock of the Corporation entitled to receive such
distribution.

(e} Racapitalizations. If at any time or from time to time
there shall ke a recapitalization of the Common Stock (other than
a subdivisien, combination or merger or sale of assats
transaction provided for alsewhers in this Section 5 or Ssction
6), provisicn shall be made so that the holders of the Series B
Preferred Stock shall thereafter be entitled to receive upen
cenversion of the Series B Preferred Stock the number of shares
of stock or other securities or property of the Cerperatien eor
otherwise, to which a holder of Common Stock deliverables upon
conversion would have besn entitled on such recapitalizatien. 1In
any such case, appropriate adjustment shall bs made in the
application of the provisions of this Section 5 with respect to
the rights of the helders of the Series B Preferrsd Stock after
the recapitalization to the end that the provisiens of this
Section 35 (including adjustment of the Conversion Price then in
effect and the number of shares purchasabls upen conversien of
tha Series B Preferred Stock) shall be applicable after that
avent as nearly equivalent as may be practicable.

(f} No Impairnmant. The Corporatien will net, by amandment
of its Cartificate of Incorperation er  through any
reorganization, racapitalization, transfer ef assats,
conawlidation, merger, dissclutien, issue or sale of gecurities
or any othar voluntary actjion, avoid or sesk te aveid the
obaservance or performance of any of the terms to bhe observed eor
performed under this Section 5 by the Corporation, but will at
all times in good faith assist in the carrying ecut of all the
provisions of this Section 3 and in the taking of all such action
as may be necessary or appropriate in order te protect the
Conversion Rights of the holders of the Series B Prefarred Stock
againat impairment.

(g) HNe Fractional Shares and Certificate as to Adjustmants.

(i) Ne fractional shares shall be issued upon
conversion of the Series B Preferred Stock, and the nunber of
shares of Common Stoeck to be iasued shall ba rounded to the
nearsst whole share.
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(11) Upon the occurrence of each adjustment or
readjustment of the Converaion Price of Series B Preferred Stock
pursuant to this Saction %, the Corporation, at its expense,
shall promptly compute such adjustment or readjustment in
accordance with the terms heresf and prepare and furnish teo each
holder of Series B Preferred Stock a certificate setting forth
such adjustment or readjustmant and showing in detail the facts
upon which such adjustment or readjustment is based. The
Corporation shall, upon the written request at any time of any
holder of Series B Preferrsd Steck, furnish eor cause to be
furnished to such holder a like cartificate setting forth (A)
such adjustment and readjustment, (B} the Cenversion Price at tha
time in affect, and (C) the numbar of shares of Commen Stock and
the amount, if any, of cother property which at the time would be
received upon the converaion of a share of Series B Preferred
Stock.

(h) Netices of Record DRate. In the event of any taking by
the Corporation of a recerd of the holders of any class of
securities for the purpose of determining the helders thereof who
are sntitled to receive any dividend (other than a cash dividend)
or other distribution, any right to subscribe for, purchase or
otherwise acquira any shares of steck of any class or any other
securities or property, or te reecaive any ether right, the
Corperaticn shall mail to each holder of Series B Praferred
Stock, at least 20 days prior te the date specified thersin, a
notice specifying the date on which any such recerd is to be
taken for ths purpose of such dividend, distribution or right,
and the amount and character of such dividend, distributiemn eor
right.

(1) BResasxvation of Stock Imsuable Upon fonversien. The
Corporation shall at all timas reserve and keep available out of
its authorized but unissued shares of Commen Steck seolaly for the
purposs of effecting the cenversion of the shares eof the Series B
Preferred 8Stock auch number of its shares eof Commen Steck as
shall from time to time be sufficient to effect the coanversion of
all outstanding shares of the Series B Preferred Stock; and 1if
at any time the numbar of authorized but unissued shares of
Common Stock shall not be sufficient to effect the conversion of
all then outstanding shares of the Series B Preferred Stock, in
addition to . such other remedies as shall be available to the
holder of such Series B Preferred Stock, the Corperatien will
take such cerperate actiea as may, in the opinien of ita counsel,
be necessary to increase its authorized bhut unissued sharea of
Common Stock te such number of shares as shall be sufficient fer
such purposes.

(3) Naoticesa. Any notice required by the provisions ef this
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Sectien 5 to be given to the holders of sharss of Series B
Prefaerred Stock shall be deemed given if deposited in the United
States mail, postage prepaid, and addressed to each holder of
record at his address appearing on the books of the Corporation.

6. Marger., Consolidation.
(a) At any time, in the event of:

(1) any transaction or series of related transactions
(including, witheut limitation, any reorganization, mnerger or
consolidation) which will result in the Corporation's
stockhelders Iimmediately prior to such transactien not heolding
(hy wvirtus of such shares or securities issued wsolely with
respect therets) at least 50% of the voting power of the
surviving or continuing entity, or

{ii} a sale of all or substantially all of the assets
of the Corporation, unless the Corporation's  steckholders
immediately prior to such sale will, as a result of such sale,
hold ¢ virtus of securities issued as consideratien for the
Corperation's sale) at least 3%0% of the voting power of the
purchasing entity,

then, holders ¢f the Series B Preferred Stock shall receive for
each share of such stock in cash or in securities received from
the acguiring cerporation, or in a combination thereof, at the
closing of any such transaction, an amount egqual to (i) 1.2 times
the Adjusted Groas Price Per Shara for each outstanding share of
Series B Perferrsd Stock held by each of them, and (ii) an ameunt
egual to acerued but ungaid dividends on such share. Such
payments shall be made th respect to the Series B Preferred
Stock (A) by redemption of such shares in the manner provided in
subsection 4 (b) heresf (provided that in such event ths moment
inmediately prior to the cleosing of such transactiem shall, for
purpeses of this subparagraph, be deemad to be the "Redamption
Date*, only twenty (20) days' prior notice of the date fixed for
redamption need ba given and the consent ¢f the holders oef the
Series B Preferred Stock shall be desmed to have baen given) or
(B} by purchase of such shares of Series B Praferred 5tock at the
sane price by the surviving corporation, entity or person. In
the event the proceeds of the transaction are net sufficient to
make full payment of the arforesaid preferential amounts to the
holders of the Series B Preferred Stock in accerdance herewith,
then the entire amount payable in respect of the preposed
transaction shall be distributed among the holders of the Series
B Prefarred Stock in proportion te the amount of such stock owned
by each such holder..

{k}) Any securities to he delivered to the holders of the
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Series B Preferred Stock pursuant te subsection 6(a) above shall
be valued as follows:

(1) Sacurities not subject to investment letter or
other siwmilar restrictions on free marketability covered by (ii)
balow:

{A)} If traded on a securities exchange, the
value shall be desmed to he the average of the closing prices of
the securities on such exchange over the 30-day period ending
three (1) days prior to the closing;

(B) If actively traded over-~the~counter, the
value shall be desnad to be the average of the closing bid er
sale prices (whichaver are applicable) over the 30-day paried
ending three (3) days prior te the closing; and

(<) If there is no active public market, the
value shall be deemed to be the fair value thereof as determined
by the Board ef Directors irrespective of any accounting
treatment, provided, however, that such securities shall be
equitably allocated among and distributed to the holders of all
classes of stock of the Corporation entitled to receive then.

{ii) The mathod of valuation of securities subject to
investment letter or other restrictions on free marketability
(other than restrictions arising solely by virtue of a
stockholder's status as an affiliate or former affiliate) shall
be %o make an np@wogriato discount from the market value
determined as above in (1) (A), (B) or (C}) to reflect the
approximate fair value therecf as determinad by the Board of
Directors of the Corporation,

. {e)} In the event the requirements of subsection 6(a) are
not complied with, the Corperation shall forthwith either:

(1) cause such closing to be postponed until such time
as the reguirements of this Section 6 have been complied with, or

(ii}) cancel such transaction, in which event the
rights, prefesrences and privileges of the holders of the Saries B
Preferred 3Stock shall revert to and be the same as such rights,
preferences and privileges axisting immediately prior to the date
of the firat notice referred to in subsection 6(d) heraof.

(d) The Corperation shall give each holder of recerd of
Series B Preferred Stock written notice of such impending
transaction not later than twenty (20} days prior to the
stockholders' meeting called te approve such transaction, or
twenty (20) days prior te the cloaing of such transaction,
whichever is searlier, and shall also notify such holders in
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writing of the finmal approval of such transaction. The first of
such notices shall descrike the material terms and conditions of
the impending transaction and the provisions of thia Section &,
and the Corperation shall thereafter give such holders prompt
notice of any material changes. The transaction shall in no
avent take place sgoner than twenty (20) days after the
Corporation has given tha first notice previded for herein or
sooner than ten (10) days after the Corporation has given notice
of any material changes provided for herein; provided, however,
that such periods may be shortened upon the written consent of
the hoelders of a najority of Series B Praferred stock that are
antitled to such notice rights or similar notice rightas.

(@) The provisions of this Section 6 are in addition to
the pretective provisiens of Section 8 hareof.

7. Yeting Righta.

(») @thar than fer Diractors. Except as othervise
provided hcrc n with respect to the election of directors, the
holder of each share of Saries B Preferred Stock shall have tha
right to one vote for sach share of Commen Stock into which such
Serias B Preferred Stock could then be converted (with any
fractional share determined on an aggregats conversion basis
baing rounded to the nearest wvhole share), and with respect to
such vote, such holdsr shall have full voting rights and powers
equal to the voting rights and powers of the heolders of Common
Stock, and shall be entitled to notice of any stockholders'
meeting in accerdance with the By-laws of the Corporation, and
shall be entitled to vote, together with holders of Common Stock,
with respect to any question upon which holders of Common Stock
have the right te vote, except that, notwithstanding any
provision hereof, tha holders of Series B Preferred Stoock,
individually or as a class, shall not be entitled to vote for the
election or remeval of directors other than as provided in
subsection (b) below.

{b) Yoting for Riregtors. Subject te the rights of holders
of Series B Preferred Stock pursuant to the Veting Agreement
entered inte inm connection with the Series B Preferred Stock
Purchase Agreement, until 506% of the total number of shares of
Series B Preferred Stock outstanding immediately after the Second
Closing have heen redeemed and/or converted to shares of Common
Steck, the holders of the Series B Preaferred Stock, voting
together as a ssparate class, shall have the right to elect twe
{(2) members of the Cerporation's Board of Directors. Thereafter,
until 73% of the total number of shares of Series B Preferred
Stock ocutstanding immediately after the Second Closing have been
redeened and/or converted to shares of Common Stock, the holders
of the Series B Presferred Stock, voting together as a class,
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shall have the right to elect one (1) member of the Corporation's
Board of Directors. Thereafter, the holders of the Common Stock
ghall alect all of the directors, and, in the interim, shall
alect all of the directors other than those members of the Board
of Directors that the holdsrs of the Series B Prefarred Stock,
voting tegether as a saparate classg, shall have the right to
elect as aforesaid,

In tha cass of any vacancy in the office of a director
alacted by a specific group of stockholdars, a successor shall be
elected to held office for the unexpired term of such director by
the affirmative vote of a majority of the shares of such
specified group given at a special meeting of such stockhoeldersa
duly called or by an actien by written consent for that purpose.

{c) Mo Saries A Prefaxred Stack ¥oting Bighis. The holders
of shares of s.rien A Preferred Stock shall have no voting

rights, individually or as a class, in respect to the shares of
Series A Preferred Stock held by then.

8. Protective Provisiona. Subject to the rights of series
of Preferred Stock which may from time to time come into
sxistence,

{a) until at least 80% of the tatal number of sharaes of
Sevies B Preferred Stock outstanding immediately after the
Sscond Closing have basn redsemed and/or converted to shares of
Common Stock, the Corporation shall net without first obtalning
ths approval (by vote or written consent, as provided by law) of
tha holders of at least a majority of the then cutstanding shares
of Series B Preferred Stock:

{1} sell, convey, or othaearwise dispose of or encumber
all or suhctantinlly'all of its preoperty or business or mnarge
inte or consolidate with any other cerporation (other than a
wholly owned subsidiary corporation); or

{11) effect any transactioen or aseries of related
transactions in which more tham 50% of the voting power of the
Corporation is disposed of if the proceeds to all stockholders
amount to less than Eight Million ($8,000,000) Dollars if the
cha of control occurs on or before December 31, 1992; Ten
Million (%$10,000,000) Dollars if the change occurs on or befors
Decembear 31, 1993; Twelve Million ($12,000,000) Dollars if the
changs ogours on or befors Decenber 11, xsst; Pourteen Million
{$14,000,000) Doliars if the change occurs on or before Decembar
3%, 1995; and Sixteen Million {%$16,000,000) Dellars thereafter;
and provided that in addition thereto tha majority of the holders
of the Series B Preferred Stock then cutstanding nust approve of
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the new stockholders who will control the Corperation thereafter;
or

(b} so long as shares of Series B Preferred Stock are
outstanding, the Corporation shall not without first obtaining
the approval (by vote or written consent, as provided hi law) of
ths holders of at least a majority of the then outstanding shares
of Series B Preferred Stock:

(1) alter or change the rights, preferences or privileges
of the shares of Series B Preferred Stock so as to affect
adverssly said shares; or

{ii) increase the authorized number of shares of Series B
Preferred Stock; or

(Lii) create any new class or ssries of stock or any other
securities convertible into equity securities of tha Corporation
(aa) having a preference over, or being on a parity with, the
Series B Preferred 3Stock with respect to voting, dividends,
redesption or upon liguidation, or (bb) having rights similar to
any of the rights of the Saries B Preferred Stock under this
Section 8; or

{iv) do any act or thi which would result in taxation of
the holders of shares of Saries B Preferved Stock under Section
365 of the Internal Revenue Code of 1986, as amended (or any
comparable provision of Internal Revenue Code as hereafter fron
time to time amended); or

(v} amend Article IV(C)(4) or (3) hereof; or

.{vi) increasa the number of directors constituting the
Board of Directors to more than seven (7).

9. gtatus of Converted ox Redeamad Stock. In the event any
shares of Preferrad Stock shall be redesmed or converted pursuant
to Section 4 or Section $ hereof, the shares so converted or
redesmed shall be cancelled and shall noet be re-seid by the
Corporation. The Certificate of Incorperation of the Corporation
shall be apprepriately amended to effast the corresponding
raduction in tha Corporation's authorized capital steck.

ARTICLE V

The name and nailing addresa of the incerporator is
Robert A. Pergusson, 2609 Cameron Street, Mobile, Alabama 318607,
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ARTICLE VI

The powers of the incorporator are to terminate upon the
£iling of this Certificate of Incorporation.

The names and malling addresses of the persons whe are to
serve as directors until the first annual meeting of stoeckholders
or until their successors are elected and qualify, are as
follows:

G. Daniel Wiley 3609 Cameron Street
Mobile, Alabame 36407

Robert A. Pargusaoh 2609 Camearcon Street .
Mobile, Alabama 36607

John A. Batson 2609 Camesron Street
Mobile, Alabama Y6607

After the First Cloaing, the holders of a majority of the
sharss of Series B Prefarred Stock, voting ther as a class,
shall be entitled to elect tha number of itieonal direectors
provided im Section 7({b) of Article IV. Until 68 2/3% of the
total number of shares of Series B Praferred Stock outstanding
izmediately after the Second Closing have been redeened and/or
convarted to shares of Common Stock, the number of directors
constituting the Beard of Directers shall be five (5), unless the
holders of at least s majority of the then cutstanding chares of
Series B Preferred Stock veting together as a separate class (by
vote or written consent, as provided by law) shall censent to a
lagser or greater npuxsber of directors.

ARTICLE VII

Wheneaver a compromise or arrangesent is  proposed
between the Corperatien and its creditors or any class of thea
and/or between the Corporation and its stockholders or any claass
of them, any court of equitable Jurisdiction within the State of
Delaware may, on the application in a summary way of the
Corporatior or of any creditor or stockholder therecf or on the
application of any receiver or receivers appointed for the
Corporatien under Section 291 of Title 8 of the Delaware Code or
on the lication of trustees in disscolution er of any receiver
or recelvers appointed for the Corperation under Section 379 of
Title ¢ of the Delaware Code order a meeting of the creditors or
class of crediters, and/or of the stockholders or class of
stockhelders of the Corporation, as the case may be, to be
sumscned in such manner as the saild court directs. If a majority
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in number repressnting three fourths in value of the crediters or
class of creditors, andfor of tha stockhelders or class of
stockholders of the Corperaticn, as the case may be, agrae to any
compromise or arrangement and to any reorganizatien of the
Corporation as consequencs of such compromise or arrangemsnt, thae
said compromise or arrangement and the said reorganization shall,
if sanctioned by the court to which the said agpplication has been
made, Dbe binding on all the creditors er class of creditors,
and/er on all the stockholders or class of stockholders, of the
Corporation, as the case may be, and also on the Corporation.

ARTICLE VIIIX

A director of the Corporaticn shall not be personally liable
to the corperation or its stockholders for mcnetary damages for
breach of fiduciary duty as a director, axcept for liability (i)
for any breach of the director's duty of loyalty to &he
cerporation or its stockholders, (li) fer acts or omissiens not
in good faith or which invelve intentional nisconduct er a
knowing viclation of law, {(iii)}) under Section 174 of the Act or
(iv) for any transaction from which the director derived any
inproper personal benefit, If the Act is hereafter amended to
autherize, with the approval of a corperation's stockholders,
further reductions in tha liability of the Corporatien's
directors, then a director of the Corporation shall not be liable
for any such breach to the fullest extant permitted by the Act as
20 anended. Any repeal or modification of the foregeing
provisiens by tha stockholders of the Cerperation shall net
adversely atffect any right or protection of a directoer of the
Corporation existing at the time of such repeal or medification.

IN WITHNESS WHEREOF, the undersigned has executed this
Certificats on April 23, 1992.
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STATE OF ALABAMA
COUNTY OF MOBILE

Before mne, the undersigned Notary Pubklic in and for said
County in said State, being authorized by the law of said State
to take acknowledgements of deeds, parsonally appeared Robert A,
Fergusson, the person signing tha foregoing Certificate of
Incorporation as the Incorporator, who is known te nme, and
acknowladged ¢to me that said instrument is his act and deed or
tha act and deed of the Corporation, and that the facts stated
therein are true.

IN WITNESS WHERRCF, I have hereunto set my hané and seal of
office on this the 29th day of April, 1992.
/? f?xq

ile 7 /
My cmiuien Expires: gfgzﬁa

2%




STATE OF OELAUARE
SHERETARY OF STATE

DIVISION OF CORPORATIONS

X FILE® 09:90 AR 03/06/1322
712127002 - 2296268

‘l’ AGREEMENT ANR ARTICLES OF MERGIR

THIS AGREEMENT AND ARTICLES OF MERGER (hereinafter referred
to as "this Agreement® or, alternatively, as "this Agreenent and
Pian of Mergser™), is made as of the 1st day of MNay, 1932 by and
batwesen GLOBAL TELCLINK CORPORATION, a Dalaware corporation
("Global TeltLink%), and GLOBAL TRELCOIM, INC., an Alabame
corporation ("Global Telcein"), said corporationa Dbaing
hereinafter sometimes rTeferrad to as the ‘“constituent
coyporations®,

THE PARTIES HERZDY AGREZ AS FOLLOWS:
2lan of Marger

1. mmmum- The constituent
corporations shall merge into a single corperation, which shall
be Global Tel*link, pursuyant to the Genaral Corporation Law eof
the State of Delavars and the Alabama Business Corporation Act.
When the merger becomss effective, the separate corporats
axistenza of Glebal Talcein shall ceass, and Slebal Tel#*Link, as
the surviving corperation, shall peossass all the rights,
privileges, powers and franchises as well of a publiic as of a
private nature, and shall be subjsct to all of the rsetrictions,
disabilities, and duties of each of the constituent cerporations;
and all and singular, the rights, privileges, powers and
franahiises of each of the constituent corporations, asnd all
property, real, personal sad mixed, and all deabte due to esch of
the constitusnt corporations of wvhatever account, as waill for
stock subscriptions as all other things in action or belonging to

. sash of the constituant corperations shall be vested in dGlebal
TeltlLink as the corporation surviving such nevger; and all
propesrty, rights, privileges, vs and franchises, and all and
every otlser interest ahall theraatfter as eoffectually the
ﬁrmt{ of Global Tel*Link as thay wers of the wseverai am
reapastive constituent corperations, and the title to any real
sstats vested by deed or otherwvise, under the laws of the State
of Dmlaware or mz otheyr state, in either ef tha constituent
corporations, shall not revert or be in any wvay Aiwpairved Dby
zeasen of the merger; but all the rights of creditors and all
liens upon any property of sach of the constituent corperations
shall be pressrved uninpoired, and all dedtas, 1lilabiiities and
duties of the respsctive constituent corporations shalil
thenceforth attach to ¢Global Tel*Link as the surviving
corpovation, and may be snforced agalnst it to the sams extent as
if said4 dedts, liabilities and duties had been Incurred or
contracted by it.

2. Heda of Carxving Marger lnta BLfact.

No shares of the stock of Global TeltLink have been lzsued.
This Agresment and Plan of Merger wvas adopted by Glebal TeltLink,
as the constituent corporation eurviving the proposed merger, by
action of ite Board of Directors taken May 1, 1992, puwrsuant to

Section 252, ' of the Delaware




Code. The Secretary or Assistant Secrstary of Glebal Tel*Link,
by reseolutien ef the Board of Directors duly adopted at said
reeting, was suthorized to certify (and has cextified) en this
Agresmant that this Agresmant has besn adopted suant to sald

section and that, as the date of such certificate, noe shares
of the stock ef the corperation have been issued, and that the
facts stated in such certificate remain true immediately prior to
its filing, in accerdance with Section 103, Chapter i, Title 8 of
the Delaware Code.

Pursuant to Sections 10-2A-140 and 10-2A~146, Code of
Alabams 1973, the Board of Directors of Global Telcein 8,
resolution, duiy adopted by such Board, May 1, 1992, nTprevcd
this Agreemant and Plan of Merger, and, by rescolutien, dirscted
that this Agreement and Plan of Merger be subnitted to a vote at
a special neeting of shareholdsrs of Global Telcoin eallied for
such purpose. A waliver ef notice of such meeting and the puxpnca
thereof was signed by each of the shareholdars of
corporation. At wsuch meeting, which was held Nay 1, 1!13
inmediately following said pmesting of the Board eof Directors, a
vote of the shareholders was taken on this Agresment snd Plan of
Marger, and the same was unanimously approved by all of the
shareholders.

The Merger sahall be effectuated by filing this Agiresment and
Plan of Merger with tha Sscretary of Stats of Delaware and with
ghc Secretary of State of Alabana, and payment of the appropriate

sas to each.

3. Anandaani tha af
amendmant or

thse changes
c.rtifieate of Inuarpewutiun of Global Tel#lLink, the auxwiviny
eorgoraeioa, shall be aeffected by the merger, and tha

igicate of Incorporation of Global TeldlLink shall be ite
Certificates of Incorporation.

al n&ﬂa

m:ﬁsm& W m. autheriz and out , shares
of abal Taleolin conelst of Twe Thousand (2, oa#; ahurad of its
common stoek. Ne other shares of any class are autherized or

issued.

The nanes of the stockholders of Global Telcoin and the
nunber of shares of its common stock held by sach are as follows:

Name of Stogkhelder Number of Sharss Hald
G. Daniel Wiley 1,700
John A. Batson _ 200
Robeart A. Fergusson 100

Total shares ocutstanding 3,080




The shares of the conmon stock of Glehal Telcein hald by
G. DRaniel Wiley shall be converted in exchange for 1,652,500
shares of the common steck of Global! Tel*lLink, the shares of the
conmon stock of Global Telcoin held by John A. Batson shall be
converted in exchange for 383,000 shares of the common steck of
Global Tel*Link, and tha shares of the common steck of Global
Telcain held by Robert A. Fergusson shall be converted in
sxchange fer 192,300 shares of the common stock of Global
Tel*Link, fellowing which all of the shares of common steck of
Global Telcoin shall be cancelled.

The shares of common stock of Global Telcoin are to Dbe
convarted solely into shares of tha surviving cerpervatien as
aferesaid, and fo cash, property or rights or securities of any
other corperation shall be received in exchangs for, or upon
conversion of the such shares, in addition te or in lieu of
shares or securities of the surviving corpesratien.

Inmediately feollowing such exchangs and asnversion, the
namas of the steckholders of Globkal Tel®Link and the number eof
shares of its common stock hald by sach shall be as fellows:

Hams af Stoeckholdar Nusber of Sbaxas lsld
G. Danjel Wiley 1,652,500
John A. Batson 385,000
Robert A. Fergusson 192,500

5. Qthax Provisions

{a} Global Tel*Link, as the surviving corporation, shall be
ovarned by the laws of Dalawars, but shal iy, to the extent
¢ is net then in compliance therewith, with previsiens of

the Alsbana Business Corporation Act with rclg.@t to forveign
corporations if it is to transact business in Alabama, and, n
any case, agreas as followve!

{1) It may be served with process in Alabams in au{
procesding for the enforcement of any ebligation of Globe

Telcoin and in any procesding for the eaforcement of tha rights
of a dissenting shareholder of Global Telcoin against the

surviving corporation;

(ii) It irrevecably appoints the Secretary of State of
Alabame aa its agent to accept service of process in aw esuch
procesding; and

{i14) It will promptly pay tao any dissenting shareholders
of Global Telcoin the amount, if any, to which thay shall be
entitled under the provisions cof the Alabama Business Corperation
Act with respect to the rights of dissenting sharsholders.




{b) The plan of merger is as set forth ahova.

(c) The nunbar of sharses cutstanding of Glechal Telcoein
is 2,000, all of which are shares of common stock. Ho other class
of atock is authorized or outstanding.

Nena ¢f the shares of Glebal Tel*Link has been issued.

(4) T™he nunber of shares ¢f Glohal Telaoin that wveted for
the plan is 2,000. None of ita shares voted against the plan.

(@) diobal Telcein is the only constitusnt corperation
incorpoerated under the laws of the State of Alabama. The Articles
of Incerporation of Glebal Telcoin were filed in Mebile County,
Alabana Novenber 14, 1988.

IN WITRESS WNERICF, this Agraement and Plan of Merger has
besan exscuted in the County of Mobile, State of Alabama, by the
respsctive constitusnt corporations by ite President and attested
by its BSecretary, and verified by one of the officers of each
corporation signing the same, on this, the 1st day of May, 1992,

GLOBAL TELALINK ﬁ@ﬂ!ﬁ!&?!@ﬂ, a




STATE OF ALABAMA
COUNTY OF MOBILE

I, the undersl Notary Public in and for said State and
County hereby certify that G. Daniel Wiley and John A. Batson,
whaose names as President and Secretary, rcspcetivcli, ef Global
Tel*Link Corporation, a Delaware corporatieon, are signed te the
foregeing instrument and who are known to me, acknowledged before
me on this date that, being informed of the contents of said
instrument, they as such officers and with full authority
executed the same voluntarily for and on behalf of the said
corporation, on the day the same bears date,

Given under =ny hand and seal on this tha 1st day eof
May, 1992.

STATE OF ALABAMA
COUNTY OF MOBILE

I, the uadnrai?aod Notary Public in and for said State and
County heraby certify that Robert A. Fergusseon and Jeohn A.
Batson, whoss nanes as President and Secretary, respectively, of
Global Telecoin Ine., an Alabama corporation, are signed to the
feregoing instrument and who are known te me, acknowledged hefore
ne on this date that, being informed of tha centents of sald
instrunent, thay as such officers and with full awtherity
executad the same voluntarily for and en BRehalf eof the said
cerporation, on the day the same hears data.

Given under =y hand and seal on this the ist day of May,
1992,




This is ¢to certify that I am the Secretary ef Global
Tel*Link Corperation, a Delawvare corporation, and that I am cone
of the officars of the Cerperation signing this Agresment, that I
have bean duly autherized by ressolution of the Board of Pirscters
to gertify on this Agreament that this Agreament has been adepted
pursuant to subsection (£} of SZection 231, Chapter 1, Title 8 of
the Dslaware Code and that, 28 eof tha date hersof, no shares of
the stock of the Co ation have been issued, that the facts
stated in this Certificate renain true immediately prier te its
filing, in accordance with Section 101, Chap tle 8 of the
Dalaware <Code; and that this uyrcaunat "’tha act amg
said corporation, and that the fac gl i3Y g

STATE OF ALABAMA ) (,’“"\

COUNTY OF MOBILE )

Bafore ma, the undetrsigned Notary Public in and fer sald
County in said State , being duly authorized by the lav of said
State to take acknewledgensnts of desds, personally appsared Jehn
A. Batson, one of the perseons signing the foregoing Agresment and
Acknowledgemant and Certificate on behailf of said corperatiea,
and who being by me first duly sworn deposss and says that the
facts stated therein ars true.

IN wITNlSl WHEREOY, I have hsrsunto set ny hand and affixed




This is to certify that I am the Secretary of Global
Talcoin, Inc., an Alakama corporation, and that I am one of the
officers of the Corporation signing this Agreement, that I have
been duly authorized by resolution of the Board of Directors to
certify on this Agreement that this Agreement has been adopted
pursuant to subsectlion (¢) of Sectioen 231, Chapter 1, Title & of
the PDCaealaware Code and that the facts stated in this Certificate
remain true immediately grior to its filing, in accordance with
Section 103, Chapter 1, Titlea 8 of the Dglaware Code; v that
this Agreement is the act and deed of sy and that
the facts statad therein are true

d/ corperation

STATE OF ALABAMA )
COUNTY OF MOBILE )}

Before me, the undersigned Notary Public in and for said
County in said State, beilng duly authorized by the law of said
State to take acknowiedgenents of deeds, personally appeared John
A. Batson, ore of the persons signing the fereagoing Agreenent and
Acknowledgenant and Certificate on behalf of said cerpovation,
and who baing by me first duly svworn deposes and says that the
facts stated therein are true.

IN WITNESS WHEREOCF, I have hereunto set my hand and affixed




SENT BY: SCHLUNBERGER LEGAL P4 1-83 011:080K 212 508127~ m&;&?t 3

SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILER 12:00 PR Q4/01/1393

II0INEI2E - 2236248

CREITIFICATE OF ANENDNENT OF THR
CERTIFICATE CF INCORFORARION
GF GLABAL TELALINE CORFORATION

Robezrt A. Fexgusson and @. Ban Wiley certiry that:

1.

w the Prasident and Sagratiry, respectively, of
Tal*lLink Cexporation, n Delawvars sorporstion.

Azticle “&ﬂsm of the Cartificate of Incorperation or
this Corpavation is anended In its sntirety to read as

receive
dividand (athar than » cash uvim; ox okher & -l
sion, any right te subscriba for, purchase or othervise
wnwmotowosmms’umxm
sacurities ot y OF to recaive any other wighx,
the Qexporation uuun-mm«rummn
Prafarved $toak, at the sarlier of {ij th date on
notice is wsiled to ary other lan gecuri

in its capacity u-m,o:uu e time
mm, m.!u inmut:goa* any

i record 1
ividond. eistrivebion oe uru o4 the amount and
m-w of such dividend, distridution or right.”

Article IV{C)G({n} ef the Cartificats eof Incucpocetion of
this Corperati ;a is anended in its entirety %o read as

follows:
"fa) At any tims, in the svent of:

mi transaction ur sesles of reiated
trmm {ineluding, witheut limitation, any
tion, merger or consolidation) waioh wili

t in the ﬂnmﬁm s stockholdexs inmedisiely
prier to mieh trapssction net {by virtue of suah
shazes oy wevurities isswusd solely with raspect thareto)
at least 30% of tho voting pewar of tha surviving or
coatinuing entity., or

(i1} a sale of all or mtnily all af tha
asaats of tha tten unjlags tha rat:fan's
steokholidexs priec to such o will, s &
raswlt of much sale, h- 4 {by virtue of sesurities iloeuad
an oehxidurstion foar tha Corporation’a sale at lsast 30%
of the voting pewer of the purclinsing enticy,
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SENT BY:SCHLUWBERGER LEGAL

DA- 1-93 HOTAN 212 3508127~ 302 633 2480:x 3

Tha forvegeing Certificate of Amendment sf the Certificate
of Invarperatisn has been duly approved by the written
consent of ths stoakiolders in aceordansa with Ssc-
tione 238 and 243 of the Delsware densral Corparation lav
the [(the "D3CLY). Ihe total mumbar of sutstanding sharyes
of Conmon S3ock and Serles 3 Preferred Steek of the Qor-
mtm antitled to sot by written consent the
ifigets of Amendmant was 3,533,400 and 858,000,
ively. The nvuber of shates conssnting te the
fissts ef Amsndssnt aqualsd sr excesdad consent

ved. e sonsent required was mers than
50 -rmm::nuu ies B Preferred Stock, voting

saparately, ant meve than 30t of the eutstanding Common
Stoeit and Saries B Freferved Stesk, vating together.

Ne further dea ity undey 4
hom lmmmg«mmtye periury

undear the

of the State of Delevers seot farth in

the foragoiny Certificats are true and ea¥rest of our own knowle
and that thie Gertifisate Lfs eur set and deed. doe

Lzmu;m&u, Alabama, effestive this ¥/  day of

e
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SECREVARY OF STATE
DIVISION OF CORPORATIONS
FILER 12:01 Mt 04/01/199)

FI09I6029 - 2296268

CRRTIPICATE OF MERGER
MERGIRG
SCRLUMAERGER AOQUISITION CORY.
WITH AND INTO
GLOBAL TXL*LINK CORPORATION

Pursuant to Section 231 of the
@esera) Corpexation Law of the Stats of
Dalavware

Pursuant to Section 23%51(ec) of the Genaral Cerporation Law eof
tha State of Delawars (the “GCL"), Global Teltlink Corperation, a
Delavare corporvation (the "Company™), and lealuaharztr Aggquisition
Cotp., & Delavare carporation (“"Schlumberger Acquisiticn®), deo
hersby certifty as follows:

FIRST: Schlumbsrger isition wvas incerperated en Mavch 11,
1993 pursuant to the GClL, and the Company was incerporated on
April 30, 1991 pursuant te the OCL:

SECOND:I The Agreement and Plan of Rsorganizaticon, dated as of
Mareh 23, 1993 {the "Agreament"), among Schiusdarger Tuchnaloegies,
Ina., a Delaware corporation, Schiumderger Acguisition and the
Company, satting forth the terms and conditions of the asrger, has
been approved, adopted, certified, sxecuted and acknowledgsd by
each of the constituant gurporations in accerdance with Seatien 281

(e} of the 9CL;

THIRD: The name of the surviving corperation i{s Gieobal
Tel*Link Corporation.

POURTH: pursuant to the Agreement, the Csrtificate of
Incorporation of the Company, as in effect inmediately prier to the
affective time of the merger, shall be amended on tha date of the

mergar t¢o read in full as attached herete as ;xaxhizzga and frem
and after the affective time of the marger, tha Certiffoate of
Incorporation of the Company, as 50 amsnded, shall continue &8 the
Certificate of Iaeorgaratio« of the surviving corperatian, until

anended as provided by law;

FIFTH: An executed copy of tha Agreement is on file at the
principal place of business of the surviving cerporation,
2609 Camaron Street, Mobdile, Alabama 188077




SENT BY:SCHLLMBERGER LEGAL  © 4- 1-33 11:08aM © 212 3%08127- 302 595 2:88:3 7

. BIXTH: A of the Agrasment vill be furnished by the

surviv asrporstion, an szn and withaut cost, to any
stockhal of sithar consiitusat

_ SEVENTH: The mergav shali desema affsctive upon the filing of
this Certificats of Merger with ths Secretary of State of the 3tate

of Delwvare.

W h deslazs and sapiify undar pemalty of perjury under
the laus of the State of Selaware that the facts set ferth in the
toregoing Certificate axe trus snd carrest of cur owa knowledge and
that this Certificate is our set and daed.

1.8
Zxecuted st Mobile, Alsbanma, sffective this Z day eof
April., 1993,

aorpoeration; and

. $10nal
Tel*Link Corperation, a
Delavaze sorporatien and
the surviving corporation

Deisvare asxperestion and
the surviving sorperatien
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CERTIFIGATE OF ADOFTION

or
.. THE RESTATED CEATIPICATE OF INCORPORATICHN
oy
SLAMAL TERLELIMNK

The undarsigned efficers of Slobal TeltlLink Casrporation
certify that:

1. The data of ineorporatien of dlebal Telflink Cerparation
is May 4, 1992,

3. Purevant %o Sectlions 338, 242 and 343 of the Delavars
Ca tion Lew, the Restated e-ala»m- af Inserporation of
Glshal Tel*Link Cerpevation attashad herete ansnde and restates the

Cartifisate of Incetporation filed with tha Ssgretary af State of
tha s$tate of Delavede on ¥ay 4, 21993, ae anended te data.

Executed in Mabile, Alabama on A, !, 1993,
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. aLARAYL TREALINE CORPONMAYION
GNE. The nane of this eorperstion i{s Glebal TalelLink

m addresa of she nﬂomlu'l ngimm aftinn In
u . 1249 Szange

Stral, " ha ol - The mame
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m gorpevations aay e oyganized
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@- in zutharised te lssus one aisme of
shazes W “Sonmen Steek”. The Setal numbex sf alasss
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zwmmmuumunw ansho-
:smu alver, apend or repesl Ghe sylava of the

The ausber vi Jdirsecery viigh econstituts the vhola
Baard of Sha sorperation shall be as lp-ll.ﬂul in the

dylave of tha carparation.

. Mot of shoskhaldars aay be Mald within or vithout
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STATE QF DELAUARE
SECRETARY QF STATE
DIVISION OF CORPORATIONS
FILED 12:01 PM 04/01/19%3
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CERTIFICATE OF ADORTION
or
THE RESTATED CERTIFICATE QF INCORPORATION
oy
GIOBAL TBLALINK

. The undersiqnad officars of Global Tel*Link Corporation
certify that)
1. The dats of incurperation of Global TeltlLink Corporation
is May 4, 1992.

2. Pursuant te Ssotions 228, 242 and 249 of the Delawvaras
Corporatien Law, tha Rastated Cartificate of Incorperation of

Glebal Taltlink Corpeoration attached hersto amends and restates the
Certificate of Incorporation filed with the Secretary of State of
t.l

the State of Delaware en May 4, 1993, as amended to
Executed in Mebile, Alabama on _AQ¢oe. [, 1993,




